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BEFORE THE /w DEC 15 2005
SURFACE TRANSPORTATION BOARD r R g £ T
-~ RECEVED
GREGORY B. CUNDIFF, CONNIE ) RN
CUNDIFF, CGX, INC,, AND )}  FINANCE DOCKET SN e
IRONHORSE RESQURCES, INC. -- )  NO.34809
CONTROL EXEMPTION -- CANEY )
FORK AND WESTERN RR, INC. )

VERIFIED NOTICE OF EXEMPTION
UNDER 49 C.F.R. § 1180.2(d)(2)

Pursuant to the class exemption at 49 C.F.R. § 1180.2(d)(2), GREGORY B. CUNDIFF
(Mr. Cundiff), CONNIE CUNDIFF (Mrs. Cundiff), CGX, Inc. (CGX) and IRONHORSE
RESOURCES, INC. (Ironhorse) hereby provide this verified notice of exemption from 49 U.S.C.
§ 11324 for their control of CANEY FORK AND WESTERN RR, INC. (CFWR), a Class Il rail
carrier subject to Board jurisdiction.

INFORMATION REQUIRED BY 49 C.F.R, §1180.4

(1) A description of the proposed fransaction, including appropriate references to any

supporting exhibits and statements contained in the application and dtscussmg the following: -
A brief summary of the proposed transaction, the namie of appltcants their

business address, telephone number, and the name of the counsel to whom questions
regarding rhe transaction can be addressed,

The proposed transaction is control of CFWR By:Mr. and Mrs. Cundiff, CGX and
Ironhorse. Mr. and Mrs. Cundiff have an agreement to acquire a controlling interest in the stock
of CFWR. The parties intend to consummate the control not sooner than seven days after filing

that notice of exemption.
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CFWR will be owned by CGX, a noncarrier holding company. CGX owns Ironhorse, a
noncamer holding company. CGX is owned by Mr. and Mrs. Cundiff, noncarrier individuals.

CGX and Ironhorse own the following rail carriers:

Rail Carrier Owner
Mississippi Tennessee Railroad, LLC CGX
Lone Star Railroad, Inc. CGX
Rio Valley Railroad, Inc. CGX
Railroad Switching Service of Missouri Ironhorse
Texas Railroad Switching, Inc. Ironhorse
Rio Valley Switching Company Ironhorse
Southem Switching Company Ironhorse

Applicants hereby certify that (1) the properties operaied by CFWR and the properties
operated by the rail carriérs listed above do not connect with each other; (2) the proposed control
is not part of a series of anticipated ransactions that would connect the carriers with each other
or any railroad in their corporate family; and (3) the transaction does not involve a Class I carrier.
Therefore, pursuant to 49 C.F.R. § 1180.2(d)(2), the proposed transaction is exempt from the
prior approval requirements of 49 U.S.C. § 11324.

Applicants are Gregory B. Cundiff, 1247 Rutherford Ridge, O’Fallon, IL 62269, Connie
Cundiff, 1247 Rutherford Ridge, O’Fallon, IL 62269, CGX, Inc., P.O. Box 99, 102 Willow
Drive, O’Fallon, IL 62269 and Ironhorse Resources, Inc., P.O. Box 99, 102 Willow Drive,
O'Fallon, IL 62269.

Applicants’ counsel 10 whom questions may be addressed regarding the proposed
transaction is Thomas F. McFarland, Thomas F. McFarland, P.C. 208 South LaSalle Strect, Suite
1890, Chicago, IL 60604-1112, (312) 236-0204.

(2) The proposed time schedule for consummation of the proposed transaction.

-3-
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The proposed transaction is scheduled to be consummated not sooner than seven days

after the filing of this notice of exemption.

(3) The purpose sought to be accomplished by the proposed transaction, e.g., operating
economies, eliminating excess facilities, improving service, or improving the financial viability
of the applicants.

The purpose sought to be accomplished by the proposed transaction is achievement of

operating efficiency and economy.

(4) A list of the Siate(s) in which any part of the property of each applicant carrier is

situared.
Rail Carrier State
Mississippi Tennessee Railroad, LLC Mississippi, Tennessee
Lone Star Railroad, Inc. Texas
Rio Valley Railroad, Inc. Texas
Railroad Switching Service of Missouri Missouri
Texas Railroad Switching, Inc. Texas
Rio Valley Switching Company Texas
Southern Switching Company Texas
Mississippt Tennessee Holdings, LLC Mississippi, Tennessee
Caney Fork and Western RR, Inc. Tennessee

(5) Map (exhibir 1). Submit a general or key map indicating clearly, in separate colors or
otherwise, the line(s) of applicant carriers in their true relations to each other, shori line
connections, other rail lines in the territory, and the principal geographic points in the region
traversed. If a geographically limited transaction is proposed, a map detailing the rransaction
should also be included. In addition ro the map accompanying each application, 20 unbound
copies of the map shall be filed with the Board.

Attached 1o this notice as Appendix 1 is the required map.

(6) Agreement (exhibir 2). Submir a copy of any contract or other written instrument
entered into, or proposed to be entered into, pertaining to the proposed transaction. In addition,
patties to exempl trackage rights agreements and renewal of agreements described at Sec.
1180.2(d)(7) must submir one copy of the executed agreement or renewal agreement with the
notice of exemption, or within 10 days of the date that the agreement is executed, whichever is
later.
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The written agreement covering the proposed control is attached to this notice as
Appendix 2,

(7) Indicare the level of labor protection to be imposed.

The level of labor protection to be imposed is that set forth in New York Dock Ry. --
Control -- Brooklyn Eastern District, 360 ICC 60 (1979).

VERIFICATION

Attached to this notice as Appendix 3 is a verification of the statements made in this

notice.
ENVIRONMENTAL AND HISTORIC CONSIDERATIONS

Pursuant to 49 C.F.R. § 1105.6(c)(2), no environmental documentation or report is
required for the proposed transactions. Pursuant to 49 C.F.R. § 1105.7(b)(1), no historic
documentation or report is required for the proposed transaction.

CAPTION SUMMARY

Antached to this notice as Appendix 4 is the required caption summary.
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CONCLUSION

WHEREFORE, the Board should publish this notice of exemption in the Federal

Register within 30 days of its filing,

Respectfully submitted,
GREGORY B. CUNDIFF CONNIE CUNDIFF
1247 Rutherford Ridge 1247 Rutherford Ridge
O’Fallon, IL 62269 O’Fallon, IL 62269
CGX, INC. IRONHORSE RESOURCES, INC.
P.O. Box 99 P.O. Box 99
102 Willow Drive 102 Willow Drive
Q’Fallon, IL 62269 O’Fallon, IL 62269

Applicanis

TM? e C‘/\j“*“-ﬂs\

THOMAS F. McFARLAND
THOMAS F. McFARLAND, P.C.
208 South LaSalle Street, Suite 1890
Chicago, IL 60604-1194

(312) 236-0204

Atiornpey for Applicants
Date Filed: Deceynber 16, 2005
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APPENDIX 2
WSSTORVENGOR IO
TO ACQUIRE SHARES

't_'l-ns ASSTIGNMENT OF RIGHT TO ACQUIRE SHARES (the “Agreement”) is made
8s of this 14th day of December, 2005, by snd between [IRONHORSE RESOURCES, INC, a
Missouri corporatdon. (“Assignor”) and GREG CUNDIFF and CONNIE CUNDIFF, whose
business address is 102 Willow Drive, O'Fallon, Ilinois 62269 (collectively, “Agsianees™,

WHEREAS, Assignor has entered into that certain Agreement for the Putchase and Sale
of 690 Shares of the Capital Steck of the Cancy Pork & Westermn Roilioad, dsted as of
, 2005 (the “Stock Purchase Agreement™) with Keith S. Smamt as Receiver of

Black River Corporation, a Tennessee corporation (“Seller);

WHEREAS, Seller owns 690 shates of the capital stock of the Caney Fork & Westem
Railroad, Inc., a Tennesses sorporation (the “Shares™), which Assignor has agreed to purchase
pursuant 1o the terms of the Stock Purchase Agreement; and

WHEREAS, Assignor desires o transfer and assign to Assigness, all of Assignor’s rights
to acquire all of the Shares.

NOW, THEREFORE, in consideration of fen Dollars ($10.00), the mutual covenants
contzined herein and other good and valuable consfderation, the receipt and legal sufficiency of
which are herzby acknowledged, the parties hareby agree as follows:

1. Assignor assigns, transfers, and conveys 1o Assigness and their heirs and assigns,
all of Assignor's rights arising under the Stock Purchase Agreement to acquire the Shares from
Seller. Assipnees may hold the Shares individually in such proportions as thecy deem
eppropriare,

2 Assigoees actept the assignment of the above deseribed purchase rights and sgree
to pay to the Seller the Purchase Price in accordance with the terms of the Stock Purchase

Apgreement,
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date firt
above written.
IRONHORSE RESOURCES, INC..
CONNIE CUNDIFF
By:
GREG CUNDIFF Tide:
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AGREEMENT FOR THE PURCHASE AND SALE
OF 690 SHARES OF THE CAPITAL STOCK OF
THE CANEY FORK AND WESTERN RAILROAD

THIS AGREEMTNT made and entered tnto by and between Keith S, Smartt, a3 Receiver of°
Black River Corporation, a Tennessee corporation (“Black River”) (hercinafter referred to us the
“Reeciver” or the “Seller™), and Tronhorse Resources, Inc., a Missond corporation (hersinafes the  ~
“Buyex”),

WITNESSETH:

WHEREAS, by order entered July 11, 2003, by the Chancery Comt of Warren County,
Teanessce (the “Cowrt™), in the matter of Sam G. Frissell vs. Jerry Pressley and Mike Kearley, Cage
No. 8636 (the “State Cowrt Action™), Keith S. Smartt was appsinted the Receiver of Black River
pwsuant to T.C. A, § 48-24-303, and Smartt theyeafter duly qualified and is presently acting as such
Reeejvey; and

Wl—UfR.EAS, Black River is the legal owner of 690 shures of the capital stock (the “Stock™)
of The Canc& Fork and Western Rallroad, Inc., 2'l'sunessee corporation (the *CF&WR”), the Stock
boing the principal asset of Black River; end

WHEREAS, the Receiver has been cherged with the duty to liquidate all assets of Black
River In accordance with applicable faw and subject to the approve) of the State Court, and the
Receiver desirss (o sell, and the Buyer desites to purchase, the Stock upon and subject to the
following terms, conditions and provisions; and

NOW, THEREFORE, FOR. AND N CONSIDERATION OF the premises, the mutual
promises and covenaats contained herein, and the sum of Ten Dollars (§10.00), cash in hand paid

by tho Buyer to the Seller, the recejpt and sulficiency of which are hereby acknowledgea, the partles

2966820021656
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do hereby stipulate and agree. subjact only to obwining (he approval of the Btate Court ip accordance

with that certain Order entered June 13, 2005, in the Stute Court Action, us follaws:

1. ncorporarion of Recimls. The racitations set forth hereinabove are true and correer,

and cech of said statements is hereby incorporaied herein by (his vaference as aa additional
agreement, covenant or reprasentation of each party as appropriale.

2. Purchase and Sale of Stock. At axe closing of the fransactions contemplated hereby
(the “Closing™ on the Closing Dato (as hercinafter defined) sud vpon and subject (o the
representations, warranties and agyeements contuined herein, Seller agress to sell, transfor, assigy,
convey and deliver to Buyer and Buyer agress to purchase on the terms set forth hercin all the
rcgpeetive right, title and interest which Seller hes or has power to convey in and to the Stock. The
purchase price shall be the sum of Six Hundred Ninsty Thousand Dollars (8690,000.00) (the

puichuse price for the Stock being referred to hersinafter as the “Purchage Price”).

3. Payment of the Purehase Price and Delivery of the Stock snd Corporate Records, The
Purcliace Prite shall be paid in full by cashier’s check to the Seller ut the Closing, '

Seller shall deliver ro Buyer at the Cloaing cestificates representing the Stack duly endorsed
for wransler, wogether with sueh assipnments, certificates of authority, tax releases, conseats 1
transfer, instruments and evidences of title as may be reasonably roquested by Buyer, which
instruments shall be satisfactory to counsel for Buyer, sufficient to sonvey to Buyer good and
matketable title to the Stock, fret and clear of afl Lieas, security biterests and encumbrances. In
addition, at the Closing Sellor shall deliver or cause to be deliversd to Buyer the minute books,

corporato scal, certificate of incorporaiion, by-laws, stock transfer records, and aJ} other corporate

239668.2/3003) 656
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records relating 1o the CF&WR. A
4 Glosing. The Closhng shall take place ut the offices of the Seller, 113 East Morford
“Sirect, McMinnville, 'lennessee, or such other place as shall be mutually agreed upon by the parties
hereto on or before December 23, 2005, provided, howevee, that if one or more of the conditions (o
Closing set forth in numbered paragraphs 8, 9 or 10 herein shall wmain unsatistied on December 23,
2005, the Closing shall wke place as soon as practicable upom the satisfaction of such canditions to
Closing, but in no event later than December 3{, 2005, unless mutually agreed upon m writing, by
the Buycr and Seller, The date and time of the Closing are herein relerred to as the “ﬁluxing Date”
5. Represexntation and Wareanties of Seller. Seller represents, wanants and agress that:
(a)  Owenization aud Goud Standipg. The CF&WR is, and on the Closing Dare
will be, a corporation duly organized, validly existing and in good standing under the laws of the
State of Tennessee, with full power and authority to own, lease and operate its respective properlies

and to carty on its businessss as now being eonducted.

, (b)  Capitalization. The authorized euapital swack ol the CF&WR ¢onsists of
2427 _ shases of common stock, 850 of which shares are issited and outstanding. All shares of said
comimon stock have been duly euthorized and validly issucd and are fully paid and nonassessable.
To the best of Seller's knowledge, information and belief, no contract, commitment or undertaking
ol anty kind has been made for the issuance of any additional shares of capital stock of the CF&WR,
nor is there in effect or outstanding any svubscription, uption, Wanl or other cight to acquire any
of such shates or any outstanding securitics or other instruments convertible into or exchangeable

for uny of such shares.

I66BI/2002 1436
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(©) Owna;ship of Stuck, Black River is the legal owner of the Steck, frcc and

cloar of uny cluims, charges, equities, liens (including tax liens), security interests and encumbrances

" whatsoaver, gxcepling only the above-deseribed lien in favor of the Coxcs. Upon ontry by the State

Court of an order approving this Agrccanent and the trangaction contemplated hereby, Selier will

have full right, power and authorily to sel), transfer, assign, convey and dcliver the Stock; and

delivery the;'e()f an the Closing Date will convey to Buyer good and marketable title to the Stoak,

free and clear of any claims, charges, equities, liens (including tax liens), security intorssts and
encumbrances whatsoever.

(d  Undisclosed Liabilities. To the best of Seller’s knowledge, information and

belief, the CF&ZWR does not have any liabilities or claims, Gxed or vontingent, direct or indirect,
liquidated or unliquidated, except as disclosed in its books, recordy and finaneial statements. In this
connection, the parties acknowledge that the following claims (collsetively, the “Special Claims™),

have been asserted against the CF&WR by reason of events or circumstznees ocouming or existing

prior to the appointment of the Recelver:

(i)  Fines aggregating approximately $23,500.00, as assessed by the ULS.
Department of Transportation, Federal Railroad Administration;

(i) Claims regulting from the erroneous deposit by CSX of the sum of $76,846.00
invo the account of the CF&WR in April, 2003, none of which bad been restored to CSXT as of the
commenceptent of the State Court Action; and

(ii) Claims asserted hy the Lytle-Brown Estatc by complaint pending in the

Chancery Court of Coffee Counry, Tennesses, meluting Lo the so-called City Limits Tavern propaity.
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Seller expressly agrees that as of the Closing each of the Special Claims shall have been
comproimised and scttlod of otherwise saﬁsﬂcd and discharged, wi'th the exception of the olaims
" deseribed in clause (iil) above.

(e)  Taxes. During the Receiver's tenure, the CF&WR has fllcd, or caused to be
fled, with the appropriate federal, state and loca! governmental agencies all tho required tax retumns,
and has paid, or caused to be paid all corporate franchise taxes, imemployment taxes, payroll taxes,
sooial security taxcs, occupation taxcs, ad valorem taxes, property luxes, excise taxes and impasts,
sales and usy tuxes, and all other taxcs of cvery kind, character or description reguived to he paid to
ths date heveof, and all assessmenis, chargey, penallivs und inlozest shuwn to be due aad payable or
claimed to be due apd payable thereon. To the bast of the Reveiver's knowledge, the CF&WR does
not have any liability material in amount, contingent or otherwise, for any tuxes, assessmems,
charges, penalties or interest. The CF&WR is not under audit or a party to any action or proceeding
by any governmcntal authority for assessment or collection of t2xes, charges, penalties or interest;
not has uny cleim for assessment oe coflection besn assefted apaiust the CF&WR,; nor has the
CF&WR executed « weiver of any statute of lirnitations with respect thereto,

()  Liconees. Subject to the terms and conditions of that certein operating
agreement between the Tri-County Railroad Authority and the CF&WR, the CF&WR has all the
necessary licenses, contracts, consents and approvals. The CR&WR has all other franchises, pennits,
liccnsgs and other awthonty ns ary necewsury 1o snable it to conduct jts business as now being
conducted and as propased 1o be conducted, and is not i dsfaull in any respect under any of such

franchiscs, permirs, licenses or other authority,

239608.2/2003) 886
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(&)  Insurance. Seller has furnishod to Buyer 2 list and brief desceription of all

policics of fire, extended coverage, lability and all other kinds of insurance held by the CF&WR.

.' Sunh policies are and, on the Closing Dale will be, in full force and effect, and the CF&WR is not
dclinquent with respect to amy premium payments thereon,

(h)  Bank Accountg. Seller has furnished to Buyer a conect and complete list of
each bank in which the CF&WR has accounts or safé depasit boxcs, the designation of such accounts
and the names of all persons authorized (o draw thereon or w have access thercto.

() Brokers. Thete has heen no broker oy finder involved in pny manaer in the
ncpotiatians leading up to the execution of this Agreement, or the congummation of any transaction
contemplated heroby, and Seller aprees to indemnify Buyer against, and hold Buyer harmlcss from,
any claim made for a broker's or finder's tee or other similar payment based upon aiy ggreementy,
arrangements or undersiandings made by Seller or tho CF&WR.

)] Consents. Except as set forth in the Court’s order of June 13, 2005, no
conset, apptoval or authorization of, or designation, declaration or filing with, any governmenial
or regulatory authorivy or agency is required in connection with the valid execotion, delivery or
performance of this Agreement, or the consunimation of any transastions contemplated hereby.

(k)  No Unirue Represontation or Wartanty, No representation or warranty
contgined in this Agrecment nor any exhibity, statement, schedule or certificate furnished or to be
furnished to Buyer pursuant hereto, or in connection with the transaetivns contemplated hereby,
conutains or will contain any untrue statement of a meterial fact, or omits or will omit 1o siate a

material fact necessary 10 make the statements contaived fherein not mislcading.
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)] Contracts and Amreeiments. All material contracts and agrocments affecting
the assets end/or operations of Ck‘&WR (the “CF&W;R Contracis”) arc in full force and effect and
“néithor Scller nor CF&WR have recaived any notice of defaull from the other party to the CHEWR
Contracts.
6. Representation and Warranties of Buyer, Buyer represents, warrants and agrecs that:
(®  Buvecs Awthority. Buyer has the full right, power and anthoriry to cxocute,
deliver and carry out the terms of this Agreement and all documents and agreeinsnis necessary lo
givs effect to the provisions of thig Agreement. This Agrecment has beca duly aumtherized. exeouted
and defivered by Buyer and the execution of this Agreement and the conswmmation of the
trensactions comtemplated hereby will not result iu any con(lict, breach or viclation of, or default
under, any charter, by-law, statute, judgment, order, decree, morigage agresment, deed of trust,
indenture or other instwument to which Buyer is a party o by which il is bound, All action and other
authorizations prerequisite to the cxceution of this Agrecmeft and the consunmnpation of ths
transaction cpniemplated by this Agreement on its part to be perfil)rmcd have been taken or obtained
by Buyer. This Agreement is a valid and binding agrecment of Bl;yer enforceable in accordunce with
its terms. |
(b)  Brokers. There has been 116 broker or finder involved in any manner in the
ncédﬁaiiom leading up 1o the execution of (his Agreement, or ﬂn:iconsunnnaﬁun of anty transactions
contemplated hereby, and Buyer agrecs to indemnify Seller agai‘mt and hold Seller hamloss from
any claim tade for a broker’s or finder’s fee or other similar payment based upon any agresments,
arrangements or understandings made by Buyer. |
|
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O] Investment. Buyay is acquiring the Shares for investment purposes without
any present view to sell, distribute ot otherwise dispose of'the Stock.
(d)  No Untrue Representation or Wananty. No representation or warranty by
Buyer in this Agrcement, nor any starement or certifionte fumished or 1o be furnished to Seller
pursuant haceto, or in connection with the transactions eontemplated hezeby, contains or will contain
wrty ugirue ststement of a material fact. or omits or will omit to state a2 matesial facr nceessary to
muke the slateronts contained therein not misleading.
7. Conduct of Business Pending the Closing. Seller agrees that from and after the date
of this Agreement until the consmnmation of the Closing. the CF&EWR will:
(@)  carry on its business anly in the ordinary course and in substantially the same
mamner as 1t has heretolore;
()  keep in full force and effect insurance comprrable in mnowat and scope of
oovorape to that now maintained by it}
, (©  perform all its obligations under contracts, leases and documents relating to
or affecting Its assets, properties and husiness, all in the seme manner s heretofore performed;
(d) maimain and preserve its businms organizations iniact, maintain its good will
and reladonshlps with its present officers, employees, supplists, and vthers haviog a business
relationship with it or any of them, and maintain all Heenses and permits requisite Lo ils business and
opemﬁom
(®)  not commit jtself to any capitel sxpenditure in excess of $1000;

(f)  not waivs any rights or cancel any debts or ¢laim under any contract, lease,

237688,2/20021656
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agresment or commitment which jnvolves the paymant to or by it of move than $1000, except as
conternplated by this Agreement;

(e)  not increase the compensation, dirsot or indirent, payable or to become
payable 16 any ol ils officers or employees;

(b))  notdeclare or make a dividend or other distribution in respect of its shares of
stock not divectly or indirectly redeem, retire, purchese or otherwise rencquire any shares af'its stock;
) not incur any liabihty oul of the ordinary course of business:

(® ot suffer any materin) adverge change in the properties, conditions (financial
or otherwise), assets, liabilities, business operations or prospects of the CF&WR;

(X)  nottransfer or sell any of its aysets (except in the ordinary course of buslness);

4] not enter into or asgume any morigage, pledge, conditional sale, secnﬁly
agroement, or create or suffer to be created siy lien, encumbrance or chargs (exocepl for taxes not dues
or payable) of any kind upon uny of it assets, whether now owned or hereafter acquired;

’ (m) notcreate or assume any obligation for borrowed moncy, or make any loans
or advances 0 or assume, guarantee, endorsa oy otherwise become Jiable with respcet to the
obligations of any person or emtity, except for the sndorsemsmt of checks, drafts and similar
instruments for collection in (he ovdinary course of busiavss;

(n)  not take any other action that may have a material adverse effeet on any of its
assels, business, prospects or financial condition;
(0) notallowits ommnding capital stock to be increased, decreased, changed

into or exchanged for a different nwmber or kind of shares or securities in any manner, including

23966M,272V021656
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without limitation, through recrgenization, veclassification, stock dividend, stock-split or reverse
stock-split; nor grant any option or other right 1o acquire any scourlty of the CN&WR;
() maimain in good working condition all buildings, equipment, vehioles,

fixtures and other property;

(@  notamend its Certificate ol Incorporation or By-Laws; and

(r)  duly and timely file all tex returns with (he appropriatc federal, stats and Jocal
governmentul agencies dnd promptly pay when dus all taxes, assessments, charges, penalties and
interest lawfully levied or assessed upon it or any of its propenty.

8. - Duyers Conditions Precedent to Closipg. Buyer's agrecment to purchase and pay
for the Stock i subject to delivery to Buyer at or prior to the Closing of (i) certificates reprosenting
the Stock as contcmplated herein, and (ii) all corporate books and records, including without
limitation, minuic books, stock ledgers and transfer books and other financial rocords of the
CF&WR, its corporate seal, and all other information and decwnentation required (o be provided
herein; and t6 compliance with and the ocenrrence of cach of the following conditions, except as any
thereof may be waived by Buyer: |

(8  Bach of the representations and warmanties sct forth in Paragraph 5 of this
Agrevment and in the Schedules delivered pursuant thereto shall be truo end correct in a1l matcerjal
respects at and as of the Closing Daw and the covenants, agreements and conditions required by this
Agreement to be performced and complied with in «ll material respeets.

()  Buyer shall have been furnished with a certificate, sigacd by the Receiver,

dated as of the Clasing Date, to the effcet thet,

IINUMORLTNNTI650
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%) during (he period from the dete of signing of this
Agreement untl the Closing, the CF&WR has conducted its
opcratons and business in all respects in conformity with Paragraph
7, 2ad hag performed all obligations imposed uwpon it by sueh
Paragraph; '

(i)  the CF&WR has good and markerable title in and to
all the property owned by it, fiee and clear of all liens, security
interests, encumbrances, claimy, pledges or charpes; and

(1) all the represemtations and warranties of Scller
contained in this Agresment and in any document delivered pursuant
hereto are true and covreet in all material respects as of the Closing
Date as if made at and as of the Closing Date,

(¢)  Buyer shell have had en opportunity to review the CF&WR
Contracts and the CF&WR Contraots ars acceptable  Buyer o its reasonable
discretion.

() Buyer shall be furnished with the results of an audit of the
financial tecords and accounts of CF&WR prepared by an independent certificd
public acconntant, which audit results shall be avceptable to Buyar in its reasonable
discretion.

9. Seller's Condijtions Procedent to Closing. Seller's agreement o sell and deliver the

Stock {s subject lo payment by Buyer of the Purchase Price as provided in Section 3 hereof, and

LIVO6K. 2120021686
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compliance with and the octurrence of each of the following conditians, exoept as any thereof may
be waived by Seller:

(8)  Fach of the representations and warranties sel (orlh in Paragraph 6 hereof
shall be true and corvect in al) materinl respects at and as of the Cloging Date and the covenants,
agreements and conditions required by this Agresmen o be perlorned ;Qui complied with by Buyer
shall have been perfonmed and complied with in all materisl reypasls; and

(b))  Buyershsll execute and deliverto Seller o gertificate dated the Closing Date
Lo such cifcet.

10.  Additiona] Conditiont Preocdent to Closing. Buyer's agreement to purchase aud pay
for the Stock and Seller’s agreement to séll and deliver the Stock ix further subject ta entry by the
Court of a final ovder which approves this Agreement and tho iransactions e¢ntomplated heseby,
which order shall 'not as of'the Closing have baen vacated, modified, stayed ar veversad om appeal.

Withow: limiting the generality of the foregoing, seid order shall expressly provide Lhai,

. (@  All inter-company claims between CF&WR, as one party, and Black River
or Indian Ridge Construction Co., a8 the other party (sxcepting only claims for amounts owing in
respect of invaices for goads or services rendered by onc party to the other in the erdinary course of
buginass and after August 1, 2003) shall he muwally set off and any nct amount owing by or to the
CF&WR shall he cancclled and cxtinguishod; and

(b)  Each credivor of Black River ar Indian Ridge Construction Co. shall ook to
their assets (m accordance with the Court's order of June 13, 2005), and shall have no rosort to the

assels or property of the CF&WR or any othet eatity.

239668.220021656
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11 uecessors and Assigns. All the terms and provisions of this Agrecment shall be

binding upon and inure to the benefit of und be enforceablc by the respective sucecssors, heirs and
..‘ns.signs of the partles hereto, whethsr s expressed or not.

12, Goveming Lew. This Agreement is 1o be governed by and interpreted under the [aws
of the State of Tennessee, without giving eflfect to the principles of conflicts of Jew thereof.

13.  Payment of Pxpensas. Seller and Buyer shall each pay their own cxpenses, including
without limitation, the disbursements and fees of all their respective attornzys, accountants, advisars,
egents and other represantatives, incidental to the preparation and carrying out of this Agreement,
whaether or not the transactions contemplated hereby are consummated.

14,  Merger. This Agreement and all Uthcr agreefnents and documents sxecuied in
connection herewith, canstitufe the entire agreensent between the partics hereto with respect to the
subject hereof and a0 ameadment, alteration, or modification of this Agreemcnt shall be valid unless
in each instance such amendment, alteration or modification is expressed in a written smendment,
alteration or’modification, signed by the parties hereto.

5.  Couptetparts. This Agreement may bc exceuted simultaneously in any number of

counterparts, each of which shall be deemed an orlginal, bue all of which together shall constitute

one and [he same instrument,
1 16.  Heudings. The headings contained in this Agreement have been inscrted for the

convenience of reforence only and shall in nb way restriet or modify any of the teyms or provisions

hereof.

239658.2r20021 656
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17.  Other Doouments, Lach party to this Agreement will, at the request of the other.

execute and deliver to such other party 'all such further assignments, cndorsements and other

" dovuments as such other party may reasonably request in order to porfect the sele, transfer and
delivery of (e Biock, or ofherwise 1o perform fully this Agreement.

18. Waivey. ‘The failure of any pacty to insist In any onc or more instwnces on
perfonnance of any of the 1erms and conditions of this Agrecment shall not be construed as a waiver
or relinquishment of any vights granied hereunder or of the future performance of any such 1crm,
covenant or condition, but the obligations of the parties with respect theveto shall continue in full
forue end effect.

19.  Numberand Gender. Where the context admits, words in the masculine gendsi shall
include the feminine and neuter gender, aud vice versa, (e plurel shall include (he singulur and the
singuler shall include the plural.

20.  Time of the Essence, TIME IS OF THE ESSENCE OF THIS AGREEMENT.

21. + Severability. If any portioh of this Agreement shall be desmed invalld or
unenforceable for any rez;son or to auy extent, then such portion shall remain valid and enforceable
to the fullest extent possible. No invalidity or unenforceability of any portion of this Agreement
shall affect the validity or enforceability of any other portion bereof.

22, Nofices Any und all votices, slections or demands permitted or requircd to be made
under this Agrocmenr shall be in writing, sighed by the party giving such notice, election or demand,
and shal! be dalivered persanally, or sent by certified nadl or nationally recognized overnight courier

survice (such as Federal Express) to the other party ar the address set forth below, vr at such other

233458.2/20024656
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address as muy be supplied in writing and of which receipt has been acknowledged in writing. The
date of personal delivery, the third after the date of msiling, or the business day after the date of

wd:elivuy to such courier service, as the oasc may be, shall be deemed 0 be the date of the giving of
such portice; election or demand. For the purposcs of this Agresment, hotices, elections or demands
made pursuant hereto shall be made 10 the following addresses:

Ifto Buyer: Greg Cundil

: President
102 Willow Drive
O’lallon, 11 62269

‘With a copy fo: Kurt I. Johnson, E£sq,
Schultz & Little, LL.P,
2246 S. State Rt 157
Swite 350
Glen Carbon, J1. 62034

'to Seher: Keith 8, Smarit, Bsq.
P. 0. Box 86%-B
McMinnville, TN 37111

Stueet Address:
113 East Marford Stroct

With a copy to: Harry W. Camp, Esqg.
111 West Coun Square
MeMinnville, TN 37111
IN WITNESS WHEREOF the partics have cansed this Agresment to be executed a

McMinnville, Tennesyee, as of this 10th day of November, 2005.

SELLER:

Keith 8. Smart{, as Recciver of

239668.2/20071656
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Finance Docket No. 34809
APPENDIX 3

VERIFICATION

STATE OF ILLINOIS)
) SS:
COUNTY OF COOK)
THOMAS F. McFARLAND, being duly sworn on oath, deposes and states that he has

read the foregoing notice, that he knows the contents thereof, and that the facts therein stated are

true and correct.

LYYIVVY Vi Yy e oV Ay N

OFFICIAL SEAL
KATHLEEN LENIHAN

NOTARY PUBLIC, STATE OF ®LINOIS
MY COMMIBSION EXIRES:01/20/08

Thnaina € Ne (:9" ‘j‘"‘“"g\

Thomas F. McFarland

Faa s e s

SUBSCRIBED and SWORN
to before me this 16"
day of December, 2005,

Notary Public

My commission expires: _ ¢ /29 /o¢
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Finance Docket No. 34809
APPENDIX 4
CAPTION SUMMARY
SURFACE TRANSPORTATION BOARD
NOTICE OF EXEMPTION
(Finance Docket No. 34809)

GREGORY B. CUNDIFF, CONNIE CUNDIFF, CGX, INC.
AND IRONHORSE RESOURCES, INC. -- CONTROL
EXEMPTION -- CANEY FORK AND WESTERN RR, INC.

Gregory B. Cundiff (Mr. Cundiff), Connie Cundiff (Mrs. Cundiff), CGX, Inc. (CGX) and
Ironhorse Resources, Inc. (Ironhorse) have filed a verified notice of exemption from 49 U.S.C.
§ 11324 for their control of Caney Fork and Western RR, Inc. (CFWR). The parties intend to
consummate that transaction not sooner than seven days after filing of this notice of exemption.

CFWR will be owned by CGX, a noncarrier holding company. CGX owns Ironhorse, a
noncarrier holding company. CGX is owned by Mr. and Mrs. Cundiff, individuals who are
noncarriers. CGX owns the following rail carriers Mississippi Tennessee Holdings, LLC;
Mississippi Tennessee Railroad, Inc.; Lone Star Railroad, Inc.; and Rio Valley Railroad, Inc.
Ironthorse owns the following rail carriers: Railroad Switching Service of Missouri; Texas
Railroad Switching, Inc.; Rio Valley Switching Company; and Southern Switching Company.

The proposed control is exempt from the prior approval requirements of 49 U.S.C. §
11324 by virtue of 49 C.F.R. § 1180.2(d)(2) because Mr. & Mrs. Cundiff, CGX and Ironhorse
have certified that (1) the properties operated by CFWR and the rail carriers identified above do
not connect with each other; (2) the continuance in control is not part of a series of anticipated
transactions that would connect those carriers with each other or any railroad in their corporate
family; and (3) the wansaction does not involve a Class I carrier.

As a condition to use of the exemption, any employees affected by the transaction will be
protected by the conditions set forth in New York Dock Ry. -- Control - Brooklyn Eastern Dist.,
360 ICC 60 (1979).

Peritions to revoke the exemprion under 49 U.S.C. § 10502(d) can be filed at any time.
The filing of a petition to revoke will not automatically stay the proposed transaction. If the
notice of exemption contains false or misleading information the exemption is void ab initio.
Any petitions to revoke filed with the Board must be served on Applicants’ representative,
Thomas F. McFarland, Thomas F. McFarland, P.C., 208 South LaSalle Street, Suite 1890,
Chicago, IL 60604-1194, (312) 236-0204.

(SEAL) By the Board
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